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March 20, 2007

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Secunty Agreement dated as
of March 15, 2007, a secondary document as defined in the Board's Rules for the

Recordation of Documents

The enclosed document relates to the Memorandum of Security |
Agreement previously filed with the Board under Recordation Number 26162,

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor:

Secured Party/Assignee:

L —

Infinity Rail, LLC ,
1335 West Peachtree Street
Suite 750 — South Tower
Atlanta, Georgia 30309

Bank of America N. A,
600 Peachtree Street N E
Atlanta, Georgia 30308
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Mr. Vernon:A. Wul;ams
March 20, 2007
Page 2

A description of the rail_,roadlequ'ipmen_t covene,d\ by the enclosed document

1. 52 boxcars: IFRX 1000 - IRFX 1051 (formerly within the series
ONT 7801 ~ ONT 7909 as more particularly set forth in the
schedule attached to the-document),.and

2. T5flatcars within the series KCS 600423 - KCS 802990 as more
particularly set forth ini the schedule attached to the document.

A short summary of the document to-appear in the indexis:
Memorandurm of Security Agreement.

Also enclosed is & check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the:required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly yours,
',Ed;wgrd M.:Lur.iar
EMLU/sem
Enclosures



1. Pursuant (o the Security Agreement identified below, Infinity Rail, LLC, a Georgia limited
liability company (“IR”), has granied to Bank of America, N.A. (“BA”), as security {or eertain obligations
of IR 10 BA, a securily imterest in all of JR’s vight, title, and interest in and to the railrosd equipment
identified on the schedule attached hereto. “Security Agreement” means the Security Agreement dated as
of January 30, 2006, between 1R and BA, as amended to date. '

2. Theaddresses of the parties are as follows:

Infimity Rail, LLC (Debior ¢ Assignor)

13335 Peachtree Strect

Suite 750 - South Tower

Atlanta. Georgia 30309

Bank of America, N.A. (Secured Party / Assignee)
600 Peachitree Street, NE.

MC GA 1-006-13-15

Atlama, Georgia 30308

3. The terms and provisions of the above-referenced security interest are more particularly set
forth in the above-referenced Security Agreement. :

4. This Memorandum may be signed in counterpart or duplicate copics, and any signed
counterpart or duplicate copy shall be equivalent to a signed original for all purposes.

{Execution on next page; remainder of this page intentionally teft blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be executed as of

March 185, 2007.

State of Georgia

INFINITY RAIL, LLC
i nagmcnt, LLC as Manager

Edelman Vice President

)
} ss:
County of Fulton )
On Marel 19, 2007, before me personally appeared Jeffrey E. Edelman, to me persdnally known,

who being by me duly sworn says that he is Vice President of Infinity Asset Management, LLC, Manager
of Infinity Rail, LLC, and that, as such officer, being duly authorized to do 50, he executed the foregoing
instrument on behalf of saxd limited liability company.

My commission expires:

[NOTARIALDS,%,,A}
Notary Public, nty, Georgia
My Commizsion Expires Aug. 2, 2000

[Execution continued on next page; remainder of this page intentionally left blank]

{00097571: vi}



BANK OF AMLIUCA, N. A

o S /%%“W

Name: Mt | T o ie
Titles 5«:4\”* i @(c;wb-u,{,

*

State of (Ut ke
County of Faldoen
On Miardh o¥o, 2007, personally appeared before me I Nichgel T, W rrens, o me

personally known, who heing by me duly sworn, said that he is _3r, Vise Presidendt=  of
Bank of America, N.A., and that, as such offieer, being duly authorized to do so. he executed the

foregoing instrument om behalf of snid bank.

Nﬂtary Public fé
My commissioirekpires: 1/ W& 67
% - |[NOTARIAL SEAL]

}
§ s
)
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Schedule
10 Memorandum of Security Agreement

The railroad equipment consists of the following items, wherever located, now owned or
hercatier acquired or arising, and all proceeds and products thereof, whether derived from voluntary or
involuntary disposition or otherwise, and all aceessions thereto:

{a) the rail cars described below, by type, reporting marks and road numibers (the “Rail Cars™} .. ...

{h) all rights of IR under and te any and all refurbishment, renovation or other improvenient
contracts with respect to the Rail Cars; and

(¢) . all general intangibles, chattel paper, insurance proceeds, insurance refund claims, tort
claims, documents, and instruments in each ease to the extent relating to the Rail Cars, together with all
income therefrom. increases thereunder and proceeds thereof.

Rail Cars:
{listed on the following three (3) pages} ‘

L0GGTRTY



Schedule {continued) _
fifty two {52) used boxears having the following reporting marks and road numbers:
fmt Count Old Mark  Old Mumber  New Mark  New Number o

tOONT 78G1 TFRX 1400
2 ONT 82 IERX 1901
3 ONT 7803 FRX . 12
4 ONT 7809 IFRX 1003
5 ONT 7810 IFRX 004
6 ONT 7812 RN OGS
7 ONT 7814 IFRX 1006
8 ONT. 7815 IFRX 1007
g ONT CLUTRIA O IFRX 1oes
W0 ONT 7819 IFRX 1009
1§ ONT 820 {FRX Hate
12 ONT 7831 IFRX ‘ i}
£33 ONT 82 IFRX 1012
14 ONT 7827 FRY 1083
15 ONT TRIEOIFRX 1014
.16 ONT 7830 IFRX 1015
17 ONT 7832 JFRX 1016
18 ONT 7633 IFRX » T
19 ONT 7835 IFRX , 018
M QNT- 7836 IFRX . 019
21 ONT 7438 (FRX $020
22 ONT 7840 TFRX 1021
23 ONY 7846 IFRX S 1 el 3
24 ONT : 7849 IFRX 1023
35 ONY 7850 IFRX 1028
26 ONT 7851 IFRX 1025
27 ONT 7856 IFRX : 1026
28 ONT 7837 IFRX 1027
2 ONT 7858 IFRX HO2R
36 ONT 7H62 T TFRX §029
31 ONT 7863 IFRX : 1630
32 ONT . 7868 IFRX Y
33 ONT 7868 IFRX 1032
34 ONT 78T IPRX 1033
35 ONT 7872 IFRX 1034
36 ONT 7874 TFRX 1035
37 ONT 7875 1FRX 1036
1% ONT 7879 IFRX 1037
3% ONT 7886 TFRX 1038
4 ONT : 7881 IFRX 10939
41 ONT 7882 IFRX 1040
42 ONT 7884 IFRX 1041
43 ONT . 7886 IFRX 1042
34 ONT 788%  IFRX 1943
45 ONT 7889 IFRX 1044
46 ONT 7892 IFRX 1045
47 ONT 7893 IFRX F046
48 ONT 7894 IFRX 1647
49 ONT 7902 WFRX 1048
50 ONT 7904 WFRX I
31 ONT 607 IFRX 1330
52 ONT 09 IFRX 1031

OO0 v



75 flatcars having the following reporting marks and road numbers;

Unit  Car Car

Count  Mark Num
I KCS 600423
2 RKCS 400380
3-KCS 600628
4 RCS A006H1
3 KCS 600679
& KOS 600687
7T KCS  a00695
§ KCS 600768
9 KC§ 600776
1 KOS 600822
It KCS 600831
12 KCS 600873
11 KCS  a00930
14 KCS 600038
15 KLS 601012
19 KOS 601055
17 KOS  4Di0a2
R RKCS 601071
19 KO8 el
2 KCS  #01128
21 KRGS 69116
22 KOS 601187
23 KOS A0
M OKCS 601228
25 KOS a01233
X6 KCS 601308
27 KOS éniddas
I8 KOS 601363
29 KCS 801373
0 KCS  sfl4n
31 KOS s01438
32 KCS 601454
33 KOS ant4n
34 KOS D489
35 KOS 601341
36 KOS 601327
37 KOS aD18S35
3B KOS 801624
39 KOS 601675
40 KOS 801721
41 KCS 401738
42 KOS 60179¢
43 KC§  601R02
44 KCS 601837
45 KCS  p0i928
46 KOS A3HG34
47 KGR 801942
48 KC§5 601969
49 KOS 601983
50 KCS o204
51 KCS  &02027

{OO08TSTH: 4}
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KCS

C KOS

KCS
K8
KCS
KCS
KOS
KES
KCS
KCS
KCS
KOS
RCS
KRS
KCS

KCs

Kes
KCS
KCS
KCS
RCS
KCS
KCS
KCS

602060

602078

A2004
632124
602178
602264
GO23%)
HO23Y
H02324
62426
602434
602451
HO2469
GG3477
602493
602511
602582
603744
GO9S
602841
612830
GU2892
GO9S
{12990



CERTIFICATION

I, Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonweaith of Pennsylvama do hereby certify under penaity of
perjury that | have compared the attached copy with the original thereof and have folind
the copy to be complete. and identical in all respects to the original document.

‘@ £ f?w fw«w«m

Dated: __March 20, 2007 L/
Edward M. Luria




